WILLIAM R. ARMSTRONG, JR..P.A.
ATTORNEY AT LAW
1675 Lakeland Drive, Suite 308
Jackson, Mississippi 39216

TEL. {601) 981-96%6 FAX (601)981-9941
warmstrong | @ nellsouth.net

April 26, 2007 o
VIA FEDERAL EXPRESS RECORDATION NO. é? 3 ALED © ,}
Mr. Vemon A. Williams : il
Sccretary -4 57p . IRE, 'ﬂ ' ~
Surface Transportation Board PRZ7°07 - M lﬁ-‘::'ﬁr!“- EQ _
3935 E Street SW RN & B LR
Washington. DC 20423 SURFACE TRANSPORTATION BOARD )
RE: *“Documents for Recordation™ R

Dear Mr. Williams:
I have enclosed an original and one fully executed counterpart of the document
described below. This document is a Security Agreement, a primary document dated

April 20, 2007. T request recordation of the enclosed Security Agreement pursuant to §
11301 of Title 49 of the U.S. Code.

The names and addresses of the parties to the document are as follows:

Debtor/mortgagor: Locomotive Sales and Leasing Corporation
P.O. Box 5546
Greenville, MS 39703

Sccured Party/mortgagee: Guaranty Bank & Trust Company
Greenville Office
536 Washington Avenue
Greenville, MS 38702

The contact information for the Secured Party, Guaranty Bank & Trust Company,
is: Andy Dixon, Senior Vice President; Phone: 662-332-6214; Fax: 662-378-3826.

A description of the railrodd equipment covered by the Security Agreement
submitted for filing is as follows:

five (5) Electromotive Division Model SD40 locomotives bearing road marks: MPEX
752, URC 9003. URC 9004, URC 9008 and URC 9009. Included in the property covered
by the aforesaid Security Agreement are barges, tow boats, or other vessels. railroad cars,
locomotives and other rolling stock intended for use related to interstate commerce, or
interests therein, owned by Locomotive Sale and Services, Inc. at the date of said
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Security Agreement or thereafter acquired by it or its successors as owners of the water
carriers or the lines of railway covered by the mortgage.

A short summary of the document to appear in the index follows:

Security Agrecment between Guaranty Bank and Trust and Locomotive Sales and
Leasing Corporation dated April 20, 2007 and covering five (5) Electromotive Division
Model SD40 locomotives bearing road marks: MPEX 752, URC 9003, URC 9004. URC
9008 and URC 9009, as well as barges, tow boats, or other vessels, railroad cars,
locomotives and other rolling stock intended for use related to interstate commerce or
interests therein, owned by Locomotive Sales and Leasing Corporation at the date of said
Security Agreement or thereafter acquired by it or its successors as owners of the water
carriers or the lines of railway covered by the mortgage.

My check in the sum of $34.00 for the statutory filing fees, payable to “Secretary,
Surface Transportation Board”, is also enclosed. Please return the original to the
undersigned.

Should you have any questions or require additional information please do not

hesitate to contact me at 601-981-9696.

Yours very truly,

William R. Armstrong, Jr.

WRAIJR:jba
Enclosures
cc: Andy Dixon

Robert E. Crowley
Stanley E. Donald, C.P.A.
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Grantor: LOCOMOTIVE SALES & LEASING CORPORATION Lender: GUARANTY BANK & TRUST COMPANY
’ {TIN: 20-8876786) GREENVILLE OFFICE
PO BOX 5546 536 WASHINGTON AVENUE
GREENVILLE, MS 38701 : GREENVILLE, MS 38702

THIS COMMERCIAL SECURITY AGREEMENT dated April 20, 2007, is made and executed between LOCOMOTIVE SALES & LEASING
CORPORATION ("Grantor") and GUARANTY BANK & TRUST COMPANY {“Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Landar a sacurity interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with raspect to the Collataral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral® as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor 1s giving to Lender a security interast for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

FIVE (5) ELECTROMOTIVE DIVISION MODEL SD40 LOCOMOTIVES BEARING ROAD MARKS: MPEX 752, URC 9003, URC 9004, URC
9008, URC 9009. THIS IS A PURCHASE MONEY SECURITY AGREEMENT AND SHOULD BE CONSTRUED AS SUCH.

In addition, the word "Collateral® also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

{A) All accessions, attachments, accessorigs, replacements of and additions to any of the collateral described herein, whethar added now
or later.

{B) All products and produce of any of the property described in this Collateral section,

{C} All accounts, general intangibles, instruments, rents, monies, payments, and &fl other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

{D} All proceeds (including insurance proceeds) from the sale, déstruction, loss, or other disposition of any of the property descnbed in this
Collateral saction, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or other process.

{E) Al records and data relating to any of the property described in this Collateral section, whether in the form of a.writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required 10
utilize, create, maintain, and process any such records or data on electronic meda.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and habilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whather related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not dus,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liabie individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amaunts may be or hereafter may
become otherwise unenforceabla.

FUTURE ADVANCES. In addition to the Note, this Agreemsnt sacures all future advances made by Lender to Grantor regardiess of whether the
advances are made a) pursuant to a commitment or b) for the same purposes. '

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoftf in all Grantor's accounts with Lender {whether
checking, savings, or some other account}. This includes sll accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor reprasents
and promises 1o Lender that:

Perfection of Security Intarest. Grantor agrees 10 take whatevar actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral.” Upon request of Lender, Grantor will deliver to Lender any end all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices 1o Lender. Grantor will promptly notify Lender in writing at Lender's address shown above {or such other addresses as Lender may
designate from time to tima} prior to any {1) change in Grantor's name; (2) change in Grantor’s assumed businass name(s); {3) change
in the management of the Corporation Grantor; (4) change in the authorized signeris); {5) change in Grantor's principal office address;
{6) change in Grantor's state of organization; (7) conversion of Grantor to a new or ditferent type of business entity; or {8l change in
any other aspect of Grantor that directly or indirectly relates 1o any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists ol accounts, chattel paper, or general intangibles, as detined, bv the
Uniform Commercial Code, the Collateral 1s enforceable in accordance with its terms, 18 ganuine, and fully comphes with all apphcable iaws
and regulations concerring form, content and manner of preparation and execution, and all ‘persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoiis
or counterclaims against any of the Collateral, and na agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.
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Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will delver to Lender in form
sausfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without hmitation the
following: (1) all real property Grantor owns or is purchasing; {2} all real property Grantor is renting or leasing; {3) all storage facilities
Grantor owns, rents, lcases, or usas; and (4] all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, of as
otherwise provided for in this Agreement, Grantor shall not sell, offer ta sell, or utherwise transfer or dispose of the Collateral. Grantor
shall not pledge, martgage, encumber ar otherwise permit the Collateral to be subject to any hien, security interest, encumbrance, or
charge, other than tha security interest provided for in this Agreement, without the prior written consent of Lender. This includes security
interests even if junior in night to the security interests granted under this Agresment. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immaediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketabie title to the Collateral, free and claar of all liens
and encumbrances except for the lien of this Agreement. No financing statement covering any of tha Collateral is on file in any public
office other than those which reflect the security interest created by this Agresment or to which Lender has specifically consented.
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be
filed against tha Collateral.

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Coliateral wherever located.

Taxes, Assessmants and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collaterat, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect 1o contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obhgation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. If the Collateral is
subjacted to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
attorneys' fees or other charges that could accrue as a result of fareclosure or sale of the Collateral. In any contest Grantor shall defend
itself and Lender and shall satisty any final adverse judgment before enforcement against the Coilatersl. Grantor shall name Lender as an
additional obligea under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely, manner. Grantor may withhold any
such payment or may elect to contest any lien if Grentor is in good faith conducting an appropriate proceeding to cantest the obligation to
pay and so long as Lender's interast in the Collateral is not jeopardized.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafier in effect, applicable to the ownership, production, disposition, or use of the Collateral, including
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agncultural product or commaodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appraopriate appeals, so long as Lender's interest in the Collateral, in Lender’s opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so fong as this Agreement
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The represantations and warranties contained herein are
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) relsases and waives any
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and {2} agrees to indemnify, defend, and hold harmless Lander against any and all claims and losses resulting trom a
breach of this pravision of this Agreement. This obligation to indemnify and defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks insurance, including without lmitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lendar, including stipulations
that coverages will not be cancelled or diminished without at least ten {10} days' prior written notice to Lender and not including any
disclaimer of the insurer's liahility for failure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage n favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other parson. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintan any insurance as required under this
Agreement, Lender may (but shall not be obligated tol obtain such insurance as Lender deems appropriate, including it Lender so choosses
“single interest insurance,* which will cover only Lender’s interest in the Collateral.

Application of Insurance Proceeds. Grantor shall promptly nolify Lender of any loss or damage to the Coliateral if the estimated cost of
reparr or replacement exceeds $%$5,000.00, whether or not such casualty or loss 15 covered by insurance. Lender may make proof of loss
if Grantor fails to da so within fifteen (15} days of the casualty. All proceeds of any insurance on the Caollateral, including accrued procesds
thereon, shall be held by Lender as part of the Collateral. If Lender consents to repair or replacement of the damaged or destroyed
Collateral, Lender shall, upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of
repair or restoration. If Lender does nat consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the
proceeds ta pay all of the Indebtedness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed within six {6}
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shail be used to prepay the
Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly payments from Grantar of a sum estimated by Lendsr to be sufticient to pruduce. at least fifteen (15) days before
the premium due date, amounts at least equal 1o the insurance premiurns to be paid. If fitteen {19} days before payment 1s due, the reserve
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funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. Tha reserve funds "shal be held by Lender as a’jenerat
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve tunds in trust for Grantor, and Lender 1s not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantur. The responsibility for thé payment of premiums shall remamn
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2} the risks insured; (3} the amount
ot the policy; (4) the property insured; {5} the then current value on the basis af which insurance has bean obtained and the manner of
determining that value; and {6) the expiration date of the pahiey. In addition, Grantor shall upon request by Lender (however not more
often than annually) have an independent appraser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all aother documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor will pay all filing tees, utle transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there is a default. Lender may file & copy of this Agreement as a financing statement. |If
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest undar this Agreement
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agresment or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Defauit,
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Callateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but faillure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rats charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B} be added to the balance of the Note and he apportioned
among and be payable with any installment payments to become due during either (1) the term of any apphcable insurance policy; or {2) the
remaining term of the Note; or (C}' be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies ta which Lender may be entitled upon
Default. oo ' ' “

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Grantor fails to make any payment when due under the indebtedness.

Other Defauits. Grantor fails to comply with ©of to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lander and Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any {oan, extension of credit, security agreement, purchase
or sales agreement, or any other agreement, in favor of any other craditor or person that may materially affect any of Grantor's proparty or
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agresment or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect {including failure of any
collateral document to create a valid and perfected sacurity interést or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a
receiver for any part ot Grantor's property, any assignment for the beneht of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collaterat securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and 1f Grantor gives Lender writien notice of the creditor or torfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the indebledness i1s impaired.

Insecurity. Lender in good faith bolieves itselt insecure.

Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the

same provision of this Agreement within the preceding twelve {12} months, it may be cured if Grantor, after receiving written notice fram
7 \
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Lender demanding cure ot such default: (1) cures the default within fifteen {15) days; or {2} 1If the cure requires more than fifteen |15)
days, immediately inillates steps which Lender deems in Lender's sole discretion to be sufficient 1o cure the default and thereafier
continues and completes all reasonable and necessary steps sutficient to produce comphance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. It an Event of Default accurs under this Agreement, at any time-thereafter, Lender shall havecall the
rights of a secured party under the Mississippi Uniform Commercial Code. In addition and without limitation, Lender may exarcise any one or
more of the following rights and remedies: "-

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required
to pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place to be designated by Lender. lender aiso shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. |f the Coflateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such othe; goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or praceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
sp@edlly in value or is of a type customarily soid on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable nolice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. Howaevar, no notice need be provided 10 any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and seling the Collateral, shall become a part of the Indebtedness
securad by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Coliateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permittad by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral, Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may datermine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indabtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the neme of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and rtems pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, Lander
may notity account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficlency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided;in this
Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper. o v

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisibns of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otharwise.

Election of Remedies. Except as may be prohibited by applicable Jaw, all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other wating, shall be cumulative and may be axercised singularly or concurrently. Elaction
by Lender to pursue any remsdy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to partorm, shall not affect Lender’s nght to declare a default
and exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments This Agreement, together with any Related Documents, constitutes the entire underslandmg and agreament of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effeclive unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys’ fees and legal expenses whether or not there is a lawsurt, including attorneys' fees and legal expenses for bankruptcy
proceedmgs {including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay all court costs and such additional fees as may ba directad by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions ot this Agreement.

Goveming Law. This Agreement will be governed by federal law applicable to Lender and, to the sxtent not preempted by federal law, the
laws of the State of Mississippi without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State
of Mississippi.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unlass such waiver 1s given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a wawver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agresment. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent 1s required and in all cases such consent may be
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granted ar withheld in the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in wnting, and shall be effective when actually delivered,
when actually received by tulefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, iIf mailed, when depaosited in the United States mail, as tirst class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may changs its address for notices under this Agreement by giving formal. written
nofice to the other parties, specifying that the purpose of the notice is to change the party's address.For notice purposes, Grantor. agrees
to keep Lender informed at all times of Grantor's current address. Unless otherwise provided or requnred by law, it there is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for tha ﬁurpose of executing any dacuments
necessary to perfect, amend, or to continue the securily interest granted in this Agreement or to demand termination of filings ot other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other repreduction
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender’s security interest in the Collateral.

Severability. If a court ot competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. it feasibla,
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. if the oftending praovision cannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agresment on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or hability under the
Indebtedness.

Survival of Representations and Warrantles. All representations, warranties, and agreements made by Grantor in this Agreement shatl
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time
as Grantor's Indebtedness shall be paid in fulfl.

Time is of the Essence. Time is of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement™ means this Commercial Secunty Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower" means LOCOMOTIVE SALES & LEASING CORPORATION and includes all co-signers and co-makers
signing the Note and all their successors and assigns.

Collateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default”.

Environmental Laws. The words “Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comiprehensive Environmental Response,
Compensation, and Liability Act ot 1980, as amended, 42 U.5.C. Section 9601, et seq. ("CERCLA"}, the Supertund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"}, the Hazardous Materials Transportation Act,49 U.S.C. Section 1801, &t seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable stats or federal laws, tules, or
regulations adopted pursuant thereto.

Event of Default. The words "Event of Datault" mean any of the events of default set forth in this Agreement in the dafault section of this
Agreement.

Grantor. The word "Grantor” means LOCOMOTIVE SALES & LEASING CORPORATION.
Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part o? the
Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their quantity, concentration or physical,
chémical or infectious charactenistics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances" are used In ther very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or hsted under the Environmental Laws. The term "Hazardous Substances"” also includes, without imitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with alf other indebtedness and costs and expenses for which Grantor 1s responsible under this Agreement or under any of
the Related Documents. Specifically, without Iimitation, Indebtedness includes the future advances set forth in the Future Advances
provision, together with all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.

Lender. The word "Lender” means GUARANTY BANK & TRUST COMPANY, its successors and assigns.

Note. The word "Note" means the Note executed by LOCOMOTIVE SALES & LEASING CORPORATION in the principal amount of
$1,120,275.00 dated Apnl 20, 2007, togsther with all renewals of, extensions ot, modifications of, refindncings of, consolidations of, and
substitutions for the note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and 10 all the Property as described in the "Collateral
Description” section of this Agreement.
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Related Documents._ The wo_rds "Related Documents” mean all promissory notes, credit agreemants, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. ’

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY
TERMS. THIS AGREEMENT IS DATED APRIL 20, 2007. AGREEMENT AND Aanees To TS

GRANTOR:

LOCOMOTIVE SALES & LEAS]

: =/

TANLEY E ALD, SECRETARY/TREASURER of
LOCOMOTIVE SALES & LEASING CORPORATION

RO ROWLEY; IDENT oALOCOMOTIVE
SALES & LEASING CORPORATION

LASER PRO Langwng, Ver $ 32 10003 Copr Havland Financial Solutions, Inc 1897, 23007 Al Rights Resarsm M8 L CHILALEM FC TR 2001837 PR B

Secured Party:
Guarantg%jd Trust Company
By: ~

Andy Dixon, Senior Vice President

GRANTOR / DEBTOR ACKNOWLEDGEMENT

Statc of Mississisppi
Counly of Washington

On this 20" day of April, 2007, before me personally appeared Robert E. Crowicy and Stanley E. Donald. to me
personally known. who being by me duly sworn, says that they are the President and Secretary-Treasurer, respectively, of
Locomotive Sales & Leasing Corporation, that said instrument was signed on behalf of said corporation by authority of its
Board of Dircctors. and they acknowledge that the execution of the foregoing instrument was the fee act and deed of said
corporation. '

\1\ <

Nancy N. Bishdp, Notary Pubfic My Commission expires o smmissomExgres June 10 2009

transaction.

A "‘:I [ .

SECURED PARTY ACKNOWLEDGEMENT - . o*zxﬂ’q’?b .

.- . F.-'--’."b O w2z
State of Mississisppi Fiic CN
County of Washington ¥l ‘e': e _,-":".? =

—. T /C‘ -‘(;‘I? 3

On this 20* day of April, 2007, before me pcrsoi'faﬂ_ffaiﬁ oa "ﬁ\astixon, to me personally known, who being by me
duly sworn, says that he is the Senior Vice President of Grudray Bank and Trust Company, the sccured party in this

_QC/W-«%

Nancy N. Bishdp, Notary Public My Commission expires _ e st
sl My Commission Expires Jurg 10, : aiami h,
Secured Party Contact Information: . ;‘3\ N4r 2., 2008 \o“\"ﬁﬁ 72,5
AP, I DB
Guaranty Bank and Trust Company ~ § § w 0 2 = ::, 53] % iz
Andy Dixon, Senior Vice President - =i -y ‘. ':_; L =—"’ P 3/ Co =
536 Washington Avenuc : ';=,£=-"'=__ ‘;:-' % ! Fe _”,\-:J N o
Greenville, Mississippi 38701 ¢ T J.a o

Phonc: 662-332-8991 ... S



